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WHAT IS CLAIMED IS: 



1 . The compound of Formula I: 
R 1 




5 wherein: 

A is a bond, C(R2) 2 , O, S(0) m or NR 2 ; 
B is (C(R2) 2 ) n ; 

10 

Dis O; 
1 

R is selected from: 

15 1) H, C^-Cg alkyl, C2-Cg alkenyl, C2-Cg alkynyl, C3-6 cycloalkyl, and heterocycle, 

unsubstituted or substituted with one or more substituents independently selected from: 

a) Ci_6 alkyl, 
20 b) C3-6 cycloalkyl, 

c) aryl, unsubstituted or substituted with 1-5 substituents where 
the substituents are independently selected from R^, 

d) heteroaryl, unsubstituted or substituted with 1-5 substituents 
where the substituents are independently selected from R^ t 

25 e) heterocycle, unsubstituted or substituted with 1-5 substituents 

where the substituents are independently selected from R^, 
f) (F) p Ci-3 alkyl, 
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&) 


llcUAJgCll, 




n J 


OP 4 

vJlv > 




I) 


orcHo) c OR4 




JJ 




5 


k) 


(CO)NR lu R u » 






Clff^ClXNTR 10t? 1 1 




m; 


IN (JLv Jl^lJ JIN Jtv ^JK x A » 




n) 


myt> IO^/^om} 1 1 




o) 
U J 


T\JYR lOvpo^OT? 1 1 


10 


if) 


SOqNRIOr 1 !, 




q) 


N(R 10 ) SO2R 11 . 




r) 


S(O) m Rl0, 




s) 


CN, 




t) 


NRlORll, 


15 


u) 


N(R10)(CO)NR4r1 i> 




v) 


0(CO)R4; 



2) aryl or heteroaryl, unsubstituted or substituted with one or more 
substituents independently selected from: 
20 a) C1-6 alkyl, 

b) C3.6 cycloalkyl, 

c) aryl, unsubstituted or substituted with 1-5 substituents where 
the substituents are independently selected from R 4 , 

d) heteroaryl, unsubstituted or substituted with 1-5 substituents 
25 where the substituents are independently selected from R 4 , 

e) heterocycle, unsubstituted or substituted with 1-5 substituents 
where the substituents are independently selected from R 4 , 

f) (F)pCi- 3 alkyl, 

g) halogen, 
30 h) OR 4 , 

i) 0(CH2)sOR4 
j) C0 2 R4 

k) (CO)NRIOrII, 
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1) OCCCONRiOR 11 , 

m) N(R 4 )(CO)NR 10 R 1 1. 

n) N(R 10 )(CO)R 11 . 

o) N(R 10 )(CO)OR n , 

p) SO2NR 10 R 11 , 

q) N(Rl0)SO2R 11 > 
r) S(O) m Rl0, 

s) CN, 

v) NR 10 R n , 

w) N(R10)(CO)NR^r1 1, and 

v) 0(CO)R4; 

2 

is independently selected from: 

1) H, Co-Cg alkyl, C2-C5 alkenyl, C2-Cg alkynyl, C3-6 cycloalkyl and heterocycle, 

unsubstituted or substituted with one or more substituents independently selected from: 

a) C1-6 alkyl, 

b) Q$-6 cycloalkyl, 

c) aryl, unsubstituted or substituted with 1-5 substituents where 
the substituents are independently selected from R 4 , 

d) heteroaryl, unsubstituted or substituted with 1-5 substituents 
where the substituents are independently selected from R 4 , 

e) heterocycle, unsubstituted or substituted with 1-5 substituents 
where the substituents are independently selected from R 4 , 



f) 


(F)pCi- 3 alkyl, 


g) 


halogen, 


h) 


OR 4 . 


i) 


0(CH 2 ) s OR4 


j) 


C0 2 R 4 - 


k) 


(CO)NR 10 R n . 


1) 


OC^NR^R 11 . 


m) 


N(R 4 )(CO)NR 10 R n . 
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n) N(R 10 )(CO)R 11 . 
o) N(R 10 )(CO)OR n . 
p) S02Nr1^r11. 

q) N(R 10 )SO2R n . 
r) S(O) m Rl0, 

s) CN, 

t) NRIOrII, 

u ) N(RlO)(CO)NR 4 Rll, and, 

v) 0(CO)R4; and, 

2) aryl or heteroaryl, unsubstituted or substituted with one or more substituents 
independently selected from: 

a) Ci-6 alkyl, 

b) C3-6 cycloalkyl, 

c) aryl, unsubstituted or substituted with 1-5 substituents where 
the substituents are independently selected from 

d) heteroaryl, unsubstituted or substituted with 1-5 substituents 
where the substituents are independently selected from R.4, 

e) heterocycle, unsubstituted or substituted with 1-5 substituents 
where the substituents are independently selected from R^, 



f) 


(F) p Ci-3 alkyl, 


g) 


halogen, 


h) 


OR4 


i) 


0(CH 2 ) s OR4 


j) 


C0 2 R 4 . 


k) 


(CO)NR 10 R n . 


1) 


OCCCONR^R 11 . 


m) 


N(R 4 )(CO)NR 10 RH, 


n) 


N(R 10 )(CO)R n , 


0) 


NCRiOxCC^OR 11 . 


P) 


SO2NR 10 R n . 


q) 


N(R 1 0)SO 2 R 11 . 


r) 


S(O) m Rl0, 
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s) CN, 

t) NR^R 11 , 

u) N(R 10 )(CO)NR4r11, and 

v) 0(CO)R4; 

or, any two independent R 2 on the same carbon or on adjacent carbons may be joined together to form a 
ring selected from cyclobutyl, cyclopentenyl, cyclopentyl, cyclohexenyl, cyclohexyl, thiazolinyl, 
oxazolinyl, imidazolinyl, imidazolidinyl, pyrrolinyl, morpholinyl, thiomorpholinyl, thiomorpholinyl S- 
oxide, thiomorpholinyl S-dioxide, azetidinyl, pyrrolidinyl, piperidinyl, tetrahydrofuranyl, 
tetrahydropyranyl, tetrahydropyridyl, furanyl, dihydrofuranyl, dihydropyranyl or piperazinyl, 

where said ring is unsubstituted or substituted with 1-5 substituents independently selected from: 

(a) -Ci-6 a lkyl, which is unsubstituted or substituted with 1-3 substituents 
independently selected from: 



(i) 


halo, 


(ii) 


hydroxy, 


(iii) 


-0-Ci-6alkyl, 


(iv) 


-C3 -gcycloalkyl, 


(v) 


-CORlO 


(vi) 


-CO2R 10 , 


(vii) 


-NRlORll, 


(viii) 


-SO2R 10 , 


(ix) 


-CONRlORll,and 


00 


-(NRl0)CO2R n , 



(b) -SO2NRIORII 

(c) halo, 

(d) -SO2R 10 , 

(e) hydroxy, 

(f) -0-Ci-6alkyl, which is unsubstituted or substituted with 1-5 halo, 

(g) -CN, 

(h) -CORlO, 

(i) -NRlORll, 

(j) -CONRlORll, 
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(k) -CO 2 Rl0, 

(1) -(NRl0)CO2R n , 

(m) -O(CO)NRl0Rll ? 

(n) -(NR4)(CO)NRlORl 1, and 

5 (o) oxo; 

R 10 and R** are independently selected from: H, Ci-6 alkyl, (F) p Ci-6 alkyl, C3-6 cycloalkyl, aryl, 
heteroaryl, and benzyl, unsubstituted or substituted with halogen, hydroxy or Ci-Cg alkoxy, where RlO 
and Rl 1 may be joined together to form a ring selected from: azetidinyl, pyrrolidinyl, piperidinyl, 
10 piperazinyl, or morpholinyl, which is unsubstituted or substituted with 1-5 substituents where the 
substituents axe independently selected from R 4 ; 



R 4 is independently selected from: H, Ci-6 alkyl, (F) p Ci_6 alkyl, C3-6 cycloalkyl, aryl, heteroaryl and 
benzyl, unsubstituted or substituted with halogen, hydroxy or C1-C6 alkoxy; 

15 

W is O, NR 4 or C(R 4 )2; 



X is C or S; 



20 Y is O, (R4)2, NCN, NSO2CH3, or NCONH2, or Y is O2 when X is S; 
R^ is independently selected from H and: 



1) C i-C<5 alkyl, C2-Cg alkenyl, C 2 -Cg alkynyl, C3-6 cycloalkyl and heterocycle, 

25 unsubstituted or substituted with one or more substituents independently selected from: 

a) C1-6 alkyl, 

b) C3-6 cycloalkyl, 

c) aryl, unsubstituted or substituted with 1-5 substituents where 
the substituents are independently selected from R 4 , 

30 d) heteroaryl, unsubstituted or substituted with 1-5 substituents 

where the substituents are independently selected from R 4 , 

e) heterocycle, unsubstituted or substituted with 1-5 substituents 
where the substituents are independently selected from R 4 , 

f) (F) p Ci_3 alkyl, 
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s) 






n ) 


OR 4 




i) 


OfCH9 > )cOR4 




JJ 




5 


k) 


(CO)NR iW R ii . 




n 
U 


Of POYNTR 10p 1 1 




m; 


nth? 4vfYYvi\jp lOp 1 1 

IN^rv J^L^w jlNK K > 




n) 


tsj/'p 10vrw\P 1 1 




a 1 ) 


NCR 10y CQ^OR 1 1 


10 




SO9NR 10 R 11 ) 




q) 


N(R 10 ) S02R 11 - 




r) 


S(O) m Rl0, 




s) 


CN, 




t) 


nrIOrH, 


15 


u) 


N(R 10 )(C»)NR 4 R 11 , 




v) 


0(CO)R4; 



2) aryl or heteroaryl, unsubstituted or substituted with one or more substituents 
independently selected from: 
20 a) C1-6 alkyl, 

b) C3.6 cycloalkyl, 

c) aryl, unsubstituted or substituted with 1-5 substituents where 
the substituents are independently selected from R4, 

d) heteroaryl, unsubstituted or substituted with 1-5 substituents 
25 where the substituents are independently selected from R4, 

e) heterocycle, unsubstituted or substituted with 1-5 substituents 
where the substituents are independently selected from R4, 

f) (F)pCi_ 3 alkyl, 

g) halogen, 

30 h) OR 4 . 

i) 0(CH 2 ) s OR4 

j) CO2R 4 . 

k) (CO)NrIOrII, 

1) O(CO)NR 10 R n . 
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m) N(R 4 )(CO)NR10rH, 

n) N(R 10 )(CO)R 11 . 

o) N(R 10 )(CO)OR n , 

p) SO2NR 10 Rll, 

q) N(R 10 )SO2R n . 
r) S(O) m Rl0, 

s) CN, 

t) nrIOrii, 

u) N(R10)(CO)NR 4 R 11 , and 
v) 0(CO)R4; 

3) Ci_6 alkyl, 

4) C3-6 cycloalkyl, 

5) aryl, unsubstituted or substituted with 1-5 substituents where 
the substituents are independently selected from R 4 , 

6) heteroaryl, unsubstituted or substituted with 1-5 substituents 
where the substituents are independently selected from R 4 , 

7) heterocycle, unsubstituted or substituted with 1-5 substituents 
where the substituents are independently selected from R 4 
(F)pCi_ 3 alkyl, 

9) halogen, 

10) OR 4 , 

11) 0(CH 2 ) s OR 4 

12) C0 2 R 4 - 

13) (CO)NR 10 Rll, 

14) OCCC^NRiOR 11 . 

15) N(R 4 )(CO)NR 10 Rll. 

16) N(R10)(CO)R 11 - 

17) N(Rl0)(CO)ORH. 

18) SO 2 NR10rH. 

19) N(Rl0)SO2R n . 

20) S(O) m Rl0, 

21) CN, 

22) NRlORll, 
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23) N(R 10 )(CO)NR4rH, and, 

24) 0(CO)R4 



or two attached to the same carbon form the substituent =0, such that C(R^)2 may be C=0, 



where the number of R^ substituents that are not H, can range from zero to three; 



G~J is selected from: N, C, C=C(R 5 ), N-C(R5) 2 , C=N, C(R 5 )-C(R 5 )2, C(R 5 )-N(R 6 ), 
1 N(R 6 )-N(R 6 ) ; 

Q-T is is selected from: C(R 5 )2-C(R 5 )2, C(R 5 )=C(R 5 ) , N=C(R 5 ), C(R 5 )=N, N=N, N and C(R 5 ) 2 - 
(C=0), N(R6>(C=0), C(R 5 ) 2 -N(r6); 

R 3 is independently selected from H, substituted or unsubstituted C1-C3 alkyl, CN and CO2R 4 ; 

p is 0 to 2q+l, for a substituent with q carbons; 

m is 0, 1 or 2; 

nis Oorl; 
sis 1,2 or 3; 

and pharmaceutical^ acceptable salts and individual diastereomers thereof. 



2. 



A compound according to claim 1 having the Formula la: 




la 



wherein: 



A is a bond, C(R2) 2 , O, S(0) m or NR 2 ; 
B is (C(R2) 2 ) n ; 
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10 



15 



D is O; 

n is 0 or 1; and 

and pharmaceutically acceptable salts and individual stereoisomers thereof. 

3. A compound according to claim 1 having the Formula lb: 
R 1 



JO 



^\ )^W-C— N 



R >A'B R< 



II 

o 



(R 3 )i- 9 .^Qn_ 

r\~\ i I 

^-G Y NH 

o 



lb 



wherein: 

A is a bond, C(R2)2, O, S(0) m or NR 2 ; 
B is (C(R2) 2 ) n ; 
n is 0 or 1; and 

and pharmaceutically acceptable salts and individual stereoisomers thereof. 



20 



A compound according to claim 1 having the Formula Ic: 

XL. 



r2 \^A-W-C— N ) — GL .NH 



Ic 

and pharmaceutically acceptable salts and individual stereoisomers thereof. 
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A compound according to claim 1 having the Formula Id: 

A (R 3 )i-9 Q 

-W-C— N 



R 4 & V 



Id 




Y 

O 



NH 



wherein: 

A is C(R2)2, O, S(0) m or NR 2 ; 



and pharmaceutically acceptable salts and individual stereoisomers thereof. 



A compound according to claim 1 having the Formula Ie: 




V-w-c— 

~J R 4 



ii 

O 



(R 3 )i- 9 




Y 

O 



T 

NH 



Ie 



wherein: 

A is C(R2)2, O, S(0) m or NR 2 ; 



and pharmaceutically acceptable salts and individual stereoisomers thereof. 



7. A compound according to claim 1 having the Formulae la -Ie, wherein: 



Rl is selected from: 

1) H, Cj-Cg alkyl, C3-6 cycloalkyl and heterocycle, unsubstituted or substituted with one 

more substituents independently selected from: 

a) C1-6 alkyl, 

b) C3-6 cycloalkyl, 
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c) 


aryl, unsubstituted or substituted with 1-5 substituents where 


the substituents are independently selected from R 4 , 


d) 


heteroaryl, unsubstituted or substituted with 1-5 substituents 


where the substituents are independently selected from R^, 


e) 


heterocycle, unsubstituted or substituted with 1-5 substituents 


where the substituents are independently selected from R 4 , 


f) 


(F) p Ci-3 alkyl, 


g) 


halogen, 


h) 


OR 4 , 


i) 


0(CH2) s OR4 


j) 


C0 2 R 4 . 


k) 


CN, 


1) 


NRiORH.and 


m) 


0(CO)R4; and 



15 

2) aryl or heteroaryl, unsubstituted or substituted with one or more substituents 
independently selected from: 





a) 


Ci_6 alkyl, 




b) 


C3.6 cycloalkyl, 


20 


c) 


(F)pCi- 3 alkyl, 




d) 


halogen, 




e) 


OR 4 - 




f) 


C0 2 R 4 . 




g) 


(CO)NRIOrII. 


25 


h) 


SO2NR 10 R n . 




i) 


N(R 10 )SO2R 11 . 




j) 


S(0) m R 4 , 




k) 


CN, 




1) 


NR 10 R n ,and, 


30 


m) 


0(CO)R 4 ; 



R2 is selected from: 



1) H, Cq-C(5 alkyl, C2-Cg alkynyl, C3_g cycloalkyl and heterocycle, unsubstituted or 
35 substituted with one or more substituents independently selected from: 
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a) Ci_6 alkyl, 

b) C3-6 cycloalkyl, 

c) aryl, unsubstituted or substituted with 1-5 sustituents where the 
substituents are independently selected from R^, 

d) heteroaryl, unsubstituted or substituted with 1-5 substituents 
where the substituents are independently selected from R4, 

e) heterocycle, unsubstituted or substituted with 1-5 substituents 
where the substituents are independently selected from R 4 , 





f) 


(F)pCi_ 3 alkyl, 


10 


g) 


halogen, 




h) 


OR 4 . 




i) 


0(CH 2 ) s OR4 




j) 


C0 2 R 4 . 




k) 


S(0) m R4, 


15 


1) 


CN, 




m) 


NRlORH,and 




n) 


0(CO)R4; and 




2) aryl 


or heteroaryl, unsubs 


20 


selected from: 




a) 


Ci_6 alkyl, 




b) 


C3-6 cycloalkyl, 




c) 


(F)pCi- 3 alkyl, 




d) 


halogen, 


25 


e) 


OR*. 




f> 


C02R4, 




g) 


(co)nrIOrii, 




h) 


SOiNR^R 11 , 




i) 


N(R 10 ) S0 2 R n . 


30 


j) 


S(0) m R4 




k) 


CN, 




1) 


NRiORii.and 




m) 


0(CO)R4; 
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or, any two independent R 2 on the same carbon or on adjacent carbons may be joined together to form a 
ring selected from cyclobutyl, cyclopentenyl, cyclopentyl, cyclohexenyl, cyclohexyl, thiazolinyl, 
oxazolinyl, imidazolinyl, imidazolidinyl, pyrrolinyl, morpholinyl, thiomorpholinyl, thiomorpholinyl S- 
oxide, thiomorpholinyl S-dioxide, azetidinyl, pyrrolidinyl, piperidinyl, tetrahydrofuranyl, 
tetrahydropyranyl, tetrahydropyridyl, furanyl, dihydrofuranyl, dihydropyranyl or piperazinyl, 



where said ring is unsubstituted or substituted with 1-5 substituents independently selected from: 



(a) -Ci_6alkyl, which is unsubstituted or substituted with 1-3 substituents 
independently selected from: 

(i) halo, 

(ii) hydroxy, 

(iii) -0-Ci-6alkyl, 

(iv) -C3_6cycloalkyl, 

(v) -CORlO 

(vi) -CO2R 10 , 

(vii) -NRlORll, 

(viii) -S0 2 R 10 , 

(ix) -CONRl0Rll,and 

(x) <NRl0)CO2R 11 , 

(b) -SO2 NRlORll, 

(c) halo, 

(d) -S0 2 R 10 , 

(e) hydroxy, 

(f) -0-Ci_6alkyl, which is unsubstituted or substituted with 1-5 halo, 

(g) -CN, 

(h) -CORlO, 

(i) -nriorii, 

(j) -CONRlORll, 

(k) -C02R 10 , 

(1) -(NRl0)CO2R n , 

(m) -O(CO)NR10r11 5 

(n) -(NR4)(CO)NRlORl 1, and 

(o) oxo; 
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R 10 and R 11 are independently selected from: H, Q-6 alkyl, (F) p Cl_6 alkyl, C3.6 cycloalkyl, aryl, 
heteroaryl and benzyl, unsubstituted or substituted with halogen, hydroxy or Ci-Cg alkoxy, where RlO 
and Rll may be joined together to form a ring selected from: azetidinyl, pyrrolidinyl, piperidinyl, 
piperazinyl and morpholinyl, which is unsubstituted or substituted with 1-5 substituents where the 
substituents are independently selected from R 4 

R 4 is independently selected from: H, Q_6 alkyl, (F) p Ci_6 alkyl, C 3 . 6 cycloalkyl, aryl, heteroaryl and 
benzyl, unsubstituted or substituted with halogen, hydroxy or C1-C6 alkoxy; 

W is O, NR 4 or C(R 4 )2; 

G-J and Q-T are selected from the following pairings: 
G-J is N and Q-T is C(R 5 ) 2 - C(R 5 ) 2 , 
G-J is N, and Q-T is C(R 5 )=C(R 5 ), 
G-J is N and Q-T is N=C(R 5 ), 
G-J is N, and Q-T is C(R 5 )=N, 
G-J is N, and Q-T is N=N, 
G-J is C=C(R 5 ), and Q-T is N(R 6 ), 
G-J is N, and Q-T is C(R 5 )2 -(C=0)-, 
G-J is N-C(R5) 2j and Q-T is C(R5)2-C(R5)2, 
G-J is C=C(R5) and Q-T is C(R 5 )=C(R 5 ), 
G-J is C=C(R5) ) and Q-T is C(R5)=N, 
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10 



G-J is C=C(R 5 ), and Q-T is N=C(R 5 ), 
G-J is C=N and Q-T is C(R5)=C(R 5 ), 

G-J is N-C(R 5 ) 2 , and QT is C(R 5 ) 2 -(C=0>, 
G-J is C(R 5 )-C(R 5 ) 2 , and QT is N(R 6 )-(C=0)-, 
G-J is C(R 5 )-C(R 5 ) 2 , and QT is C(R 5 ) 2 -C(R 5 ) 2 , 
G-J is C(R 5 )-C(R 5 ) 2 , and QT is C(R 5 ) 2 -N(R 6 ), 
G-J is C(R 5 )-N(R 6 ), and QT is C(R 5 ) 2 -C(R 5 ) 2 , 
15 G-J is C(R 5 )-C(R 5 ) 2 , and QT is N=C(R 5 ), 

G-J is N-C(R 3 ) 2 , and QT is C(R 5 ) 2 -N(R 6 ), 
G-J is N-N(R 6 ), and QT is C(R 5 ) 2 -C(R 5 ) 2 , and 

20 

G-J is N-C(R 5 ) 2l and QT is N=C(R 5 ); 
R5 is independently selected from H and: 

25 1) Ci-Cg alkyl, C2-Cg alkenyl, C2-Cg alkynyl, C3_6 cycloalkyl and heterocycle, 

unsubstituted or substituted with one or more substituents independently selected from: 

a) C1-6 alkyl, 

b) C3-6 cycloalkyl, 

30 c) aryl, unsubstituted or substituted with 1-5 substituents where 

the substituents are independently selected from r4, 
d) heteroaryl, unsubstituted or substituted with 1-5 substituents 
where the substituents are independently selected from R^, 
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e) heterocycle, unsubstituted or substituted with 1-5 substituents 
where the substituents are independently selected from R 4 , 



f) 


(F) p Ci-3 alkyl, 


B) 








i) 


0(CH?)sOR4 


J) 


C0 2 R 4 - 




CCOWrIOrII 




OCCO^NRIOrII^ 


m) 


N(R 4 )(CO)NR 10 R 1 




ncrIOvcoyrII, 


o) 


NCRiOxCOOR 11 . 


P) 


SO2NR 10 R 11 , 


q) 


N(R 10 ) SO2R 11 . 


r) 


S(O) m Rl0, 


s) 


CN, 


t) 


nrIOrH, 


u) 


NCRiOx^N^R 11 , and, 


v) 


0(CO)R4; 



20 

2) aryl or heteroaryl, unsubstituted or substituted with one or more substituents 
independently selected from: 

a) Ci_6 alkyl, 

b) C3-6 cycloalkyl, 

25 c) aryl, unsubstituted or substituted with 1-5 substituents where 

the substituents are independently selected from R4 

d) heteroaryl, unsubstituted or substituted with 1-5 substituents 
where the substituents are independently selected from R 4 , 

e) heterocycle, unsubstituted or substituted with 1-5 substituents 
30 where the substituents are independently selected from R 4 , 

f) (F)pCi- 3 alkyl, 

g) halogen, 

h) OR 4 . 

i) 0(CH 2 ) s OR4 
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j) C0 2 R 4 . 

k) (CO)NR 10 Rll, 

1) OCCONRiOR 11 , 

m) N(R 4 )(CO)NR 10 R 11 , 

n) N(R 10 )(CO)R n . 

o) N(R 10 )(CO)OR 1:l , 

p) SO2NR 10 R 11 > 

q) N(R 10 )SO2R n . 

r) S(O) m Rl0, 

s) CN, 

t) nr 10 rH, 

u) NCRiOxCCVlNR^^and 
v) 0(CO)R4; 

3) Ci-6 alkyl, 

4) C3_6 cycloalkyl, 

5) aryl, unsubstituted or substituted with 1-5 substituents where 
the substituents are independently selected from R 4 , 

6) heteroaryl, unsubstituted or substituted with 1-5 substituents 
where the substituents are independently selected from R 4 , 

7) heterocycle, unsubstituted or substituted with 1-5 substituents 
where the substituents are independently selected from R 4 , 

8) (F)pCi- 3 alkyl, 

9) halogen, 

10) OR 4 . 

11) 0(CH 2 ) s OR4 

12) C0 2 R 4 . 

13) (CO)NRIOrH. 

14) OCCCONRiOR 11 , 

15) N(R 4 )(CO)NR 10 RH. 

16) N(R 10 )(CO)R 11 . 

17) N(R 1 0)(CO)OR 11 . 

18) SO2NR 10 R 11 - 

19) N(R 10 )SO2R H . 
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20) S(O) m Rl0, 

21) CN, 

22) NrIOrII, 

23) N(R 10 )(CO)NR 4 R n , and, 

24) 0(CO)R4, 

or two R5 attached to the same carbon form the substituent =0, such that C(R^)2 may be C=0, 

where the number of R^ substituents that are not H, can range from zero to three; 

R3 is independently selected from H, substituted or unsubstituted C1-C3 alkyl, CN and CC^R^; 

p is 0 to 2q+l, for a substituent with q carbons 

m is 0 to 2; 

s is 1 to 3; 

and pharmaceutically acceptable salts and individual stereoisomers thereof. 



8. 



The compound of Formula II: 




II 



wherein: 



B is independently (C(R2)2) n ; 



Dis O; 



1 

R is selected from: 
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1) H, Cx-C 6 alkyl, C 2 -C 6 alkenyl, C 2 -C 6 alkynyl, C3-6 cycloalkyl, and heterocycle, 

unsubstituted or substituted with one or more substituents independently selected from: 



a) 


C1-6 alkyl, 


b) 


C3-6 cycloalkyl, 


c) 


aryl, unsubstituted or substituted with 1-5 substituents where 


the substituents are independently selected from R 4 , 


d) 


heteroaryl, unsubstituted or substituted with 1-5 substituents 


where the substituents are independently selected from R 4 , 


e) 


heterocycle, unsubstituted or substituted with 1-5 substituents 


where the substituents are independently selected from R 4 , 


f) 


(F) p Ci_3 alkyl, 


g) 


halogen, 


h) 


OR 4 


i) 


0(CH2) S OR 4 


j) 


C0 2 R 4 - 


k) 


(CO)NR 10 RH, 


1) 


o(co)nr 10 rh, 


m) 


N(R 4 )(CO)NR10rH, 


n) 


n(r 10 )(co)rH, 


0) 


NCRiOxCOOR 11 , 


P) 


SO2NR 10 Rll, 


q) 


N(R 10 )SO2R 11 > 


r) 


S(O) m Rl0, 


s) 


CN, 


t) 


nrIOrIi, 


u) 


N(RlO)(CO)NR 4 Rll. and, 


v) 


0(CO)R 4 ; 



2) aryl or heteroaryl, unsubstituted or substituted with one or more 
substituents independently selected from: 

a) Ci-6 alkyl, 

b) C3-6 cycloalkyl, 
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c) aryl, unsubstituted or substituted with 1-5 substituents where 
the substituents are independently selected from R 4 , 

d) heteroaryl, unsubstituted or substituted with 1-5 substituents 
where the substituents are independently selected from R 4 

e) heterocycle, unsubstituted or substituted with 1-5 substituents 
where the substituents are independently selected from R 4 , 

f) (F)pCi- 3 alkyl, 

g) halogen, 

h) OR 4 

i) 0(CH2) S 0R 4 
j) C0 2 R 4 . 

k) (CO)NRIOrII, 
1) O(CO)NR10r11, 

m) N(R 4 )(CO)NR 10 RH, 
n) N(R 1 0)(CO)Rll, 

o) N(Rl0)(CO)ORll, 

p) so 2 nr10rH, 

q) N(Rl0)SO2R n . 
r) S(O) m Rl0, 

s) CN, 

x) NRiORll, 

y) N(RlO)(CO)NR 4 Rll, and 

v) 0(CO)R4; 

is independently selected from: 

1) H, C 0 -C 6 alkyl, C2-C 6 alkenyl, C2-C 6 alkynyl, C3.6 cycloalkyl and heterocycle, 

unsubstituted or substituted with one or more substituents independently selected from: 

a) C1-6 alkyl, 

b) C3-6 cycloalkyl, 

c) aryl, unsubstituted or substituted with 1-5 substituents where 
the substituents are independently selected from R^, 
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d) heteroaryl, unsubstituted or substituted with 1-5 substituents 
where the substituents are independently selected from R 4 , 

e) heterocycle, unsubstituted or substituted with 1-5 substituents 
where the substituents are independently selected from R 4 , 



5 


f) 


(F)pCi_ 3 alkyl, 






halogen, 




h) 
i) 


OR 4 , 

0(CH2) s OR4 




j) 


C0 2 R 4 - 


10 


k) 


(CO)NRI^rI 1, 




1) 


(XCC^NRiOR 11 , 




m) 


N(R 4 )(CO)Nr!0rH, 




n) 


NCRiOx^R 1 !, 




o) 


N(R 1 0)(CO)OR 11 > 


15 


P) 


SO2NR 10 RH, 




q) 


N(R 1 0)SO 2 R 11 . 




r) 


S(O) m Rl0, 




s) 


CN, 




t) 


NRIOrII, 


20 


u) 


N(RlO)(CO)NR 4 RH, and, 




v) 


0(CO)R 4 ; 



2) aryl or heteroaryl, unsubstituted or substituted with one or more substituents 
independently selected from: 
25 a) Ci-6 alkyl, 

b ) C3--6 cycloalkyl, 

c) aryl, unsubstituted or substituted with 1-5 substituents where 
the substituents are independently selected from R 4 , 

d) heteroaryl, unsubstituted or substituted with 1-5 substituents 
30 where the substituents are independently selected from R 4 , 

e) heterocycle, unsubstituted or substituted with 1-5 substituents 
where the substituents are independently selected from R 4 , 

f) (F)pCl-3 alkyl, 

g) halogen, 
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h) OR 4 . 

i) 0(CH 2 ) s OR4 

j) C0 2 R 4 . 

k) (CO)NR 10 R n . 

1) OCCOJNR 11 ^ 11 . 

m) N(r4)(CO)NR10r1 1, 

n) N(R 10 )(CO)RH, 

o) n(r 10 )(co)orH. 

p) SO2NR 10 R 11 , 
q) N(R 10 )SO2R n . 
r) S(O) m Rl0, 

s) CN, 

t) NRlORll, 

u) N(R 1 0)(CO)NR4 r 11 > 

and 

v) 0(CO)R4; 

or, the independent R 2 on adjacent carbons may be joined together to form a ring selected from 
cyclopentenyl, cyclohexenyl, phenyl, naphthyl, thienyl, thiazolyl, thiazolinyl, oxazolyl, oxazolinyl, 
imidazolyl, imidazolinyl, pyridyl, pyrimidyl, pyrazinyl, pyrrolyl, pyrrolinyl, tetrahydropyridyl, furanyl, 
dihydrofuranyl and dihydropyranyl, 

where said ring is unsubstituted or substituted with 1-5 substituents independently selected from: 

(a) -Cl-6alkyl, which is unsubstituted or substituted with 1-3 substituents where the 
substituents are independently selected from: 

(i) halo, 

(ii) hydroxy, 
(hi) -0-Cl-6alkyl, 

(iv) -C3-6cycloalkyl, 

(v) -COR10 

(vi) -CO2R10, 

(vii) -NR10R11, 

(viii) -SO2R10, 

(ix) -CONRlORll, and 
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(x) -(NR10)CO2Rll, 

(b) -SO2NR10R11 

(c) halo, 

(d) -SO2R10, 
5 (e) hydroxy, 

(f) -OCl-6alkyl, which is unsubstituted or substituted with 1-5 halo, 

(g) -CN, 

(h) -COR10, 

(i) , -NR10R11, 
10 (j) -CONR10R11, 

(k) -CO2R10, 

(1) -(NR10)CO2Rll, 

(m) -O(CO)NR10Rll, 

(n) -(NR4)(CO)NR10R1 1 , and 

15 (o) oxo; 



R 10 andRU are independently selected from: H, Ci_g alkyl, (F)pCi_6 alkyl, C3-6 cycloalkyl, aryl, 
heteroaryl, and benzyl, unsubstituted or substituted with halogen, hydroxy or C1-C6 alkoxy, where RlO 
and Rll may be joined together to form a ring selected from: azetidinyl, pyrrolidinyl, piperidinyl, 
20 piperazinyl, or morpholinyl, which is unsubstituted or substituted with 1-5 substituents where the 
substituents are independently selected from ; 

R4 is independently selected from: H, Ci-6 alkyl, (F)pCi-6 alkyl, C3-6 cycloalkyl, aryl, heteroaryl and 
benzyl, unsubstituted or substituted with halogen, hydroxy or C1 -C6 alkoxy; 

25 

W is O, NR 4 or C(R 4 )2; 



X is C or S; 

30 Y is O, (R4)2, NCN, NSO2CH3 or NCONH 2 , or Y is O2 when X is S; 
R5 is independently selected from H and: 
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1) Cj-Cg alkyl, C2-Cg alkenyl, C2-Cg alkynyl, C3_<5 cycloalkyl and heterocycle, 

unsubstituted or substituted with one or more substituents independently selected from: 

a) Ci-6 alkyl, 
5 b) C3-6 cycloalkyl, 

c) aryl, unsubstituted or substituted with 1-5 substituents where 
the substituents are independently selected from R 4 , 

d) heteroaryl, unsubstituted or substituted with 1-5 substituents 
where the substituents are independently selected from R 4 , 

10 e) heterocycle, unsubstituted or substituted with 1-5 substituents 

where the substituents are independently selected from R 4 , 

f) (F)pCi- 3 alkyl, 

g) halogen, 

h) OR 4 , 

15 i) 0(CH2) s OR4 

j) C0 2 R 4 . 

k) (CO)NrIOrII, 

1) O(CO)NR 10 R n . 

m) NCR^CCCONRiOR 11 , 

20 n) N(R 10 )(CO)R n . 

o) N(R 10 )(CO)OR n . 

p) SO2NR 10 R 11 , 

q) N(R 10 )SO2R 11 . 
r) S(O) m Rl0, 

25 s) CN, 

t) nr10r.ii, 

u ) N(R 10 )(CO)NR 4 R 1 1 , and, 
v) 0(CO)R4; 

30 2) aryl or heteroaryl, unsubstituted or substituted with one or more substituents 

independently selected from: 

a) C1-6 alkyl, 

b) C3-6 cycloalkyl, 
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c) aryl, unsubstituted or substituted with 1-5 substituents where 
the substituents are independently selected from R4 

d) heteroaryl, unsubstituted or substituted with 1-5 substituents 
where the substituents are independently selected from R4 





e) 


heterocycle, unsubstituted or substituted with 1-5 substituents 




where the substituents are independently selected from R4, 




f) 


(F) p Ci-3 alkyl, 




g) 


halogen, 




h) 


OR4, 


10 


i) 


0(CH2) s OR4 




j) 


C0 2 R 4 - 




k) 


(CO)NR 10 R n . 




1) 


O(CO)NR 10 R n . 




m) 


NCR^CCO)]^ 1 ^ 11 . 


15 


n) 


N(R 10 )(CO)R n . 




o) 


N(R 10 )(CO)ORH, 




P) 


SO2NR 10 R n . 




q) 


N(R 10 ) SO2R 11 . 




r) 


S(O) m Rl0, 


20 


s) 


CN, 




t) 


NRlORll, 




u) 


N(R10)(CO)NR4r1 1, and 




v) 


0(CO)R4; 



25 3) C1-6 alkyl, 

4) C3-6 cycloalkyl, 

5) aryl, unsubstituted or substituted with 1-5 substituents where 
the substituents are independently selected from R4 

6) heteroaryl, unsubstituted or substituted with 1-5 substituents 
30 where the substituents are independently selected from R4 

7) heterocycle, unsubstituted or substituted with 1-5 substituents 
where the substituents are independently selected from R4 

8) (F)pCi- 3 alkyl, 

9) halogen, 
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10) 


OR 4 , 




11) 


0(CH2) s OR4 




12) 


C0 2 R 4 . 




13) 


(CO)NR 10 R 11 . 


5 


14) 


CKCOXNRiOR 11 . • • 




15) 


N(R 4 )(CO)NR 10 R n . 




16) 


NORiOjCCOR 11 . 




17) 


N(R 1 0)(CO)OR 11 . 




18) 


SO2NR 10 R n . 


10 


19) 


N(R 10 )SO2R 11 . 




20) 


S(O) m Rl0, 




21) 


CN, 




22) 


nrIOrH, 




23) 


N(R 10 )(CO)NR 4 R n , and, 


15 


24) 


0(CO)R4 



or two R5 attached to the same carbon form the substituent =0, such that C(R^)2 may be C=0, 
where the number of R 5 substituents that are not H, can range from zero to three; 

20 

G~J is selected from: N, C, C=C(R 5 ), N-C(R5) 2> ON, C(R 5 )-C(R 5 )2, C(R 5 )-N(R 6 ), 
N(R 6 )-N(R 6 ) ; 

Q-T is is selected from: C(R 5 ) 2 -C(R 5 )2, C(R 5 )=C(R 5 ) , N=C(R 5 ). C(R 5 )=N, N=N, N and C(r5) 2 - 
25 (C=0), N(R 6 )-(C=0), C(R 5 ) 2 -N(R 6 ); 

R 3 is independently selected from H, substituted or unsubstituted C1-C3 alkyl, CN and C0 2 R 4 ; 



p is 0 to 2q-f-l, for a substituent with q carbons; 

30 m is 0, 1 or 2; 

n is 0 or 1; 

sis 1,2 or 3; 



and pharmaceutically acceptable salts and individual diastereomers thereof. 
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9. A compound according to claim 8, wherein: 



Rl is selected from: 

5 

1) H, C4-C5 alkyl, C3-6 cycloalkyl and heterocycle, unsubstituted or substituted with one or 

more substituents independently selected from: 

a) C 1-6 alkyl, 

b) C3_6 cycloalkyl, 

10 c) aryl, unsubstituted or substituted with 1-5 substituents where 

the substituents are independently selected from R 4 , 

d) heteroaryl, unsubstituted or substituted with 1-5 substituents 
where the substituents are independently selected from R 4 , 

e) heterocycle, unsubstituted or substituted with 1-5 substituents 
15 where the substituents are independently selected from R 4 , 

f) (F)pCi- 3 alkyl, 

g) halogen, 

h) OR 4 , 

i) 0(CH 2 ) s OR4 

20 j) C0 2 R 4 > 

k) CN, 

1) NR 10 R n ,and 

m) 0(CO)R4; and 



25 2) aryl or heteroaryl, unsubstituted or substituted with one or more substituents 

independently selected from: 



a) 


Ci-6 alkyl, 


b) 


C3-6 cycloalkyl, 


c) 


(F) p Ci_3 alkyl, 


d) 


halogen, 


e) 


OR 4 . 


f) 


C0 2 R 4 - 


g) 


(CO)NRIOrH. 


h) 


SC^NR 1 ^ 11 , 


i) 


N(R 10 ) SO2R 11 . 
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j) S(0) m R 4 

k) CN, 

1) NRiORi^and, 

m) 0(CO)R4; 



R2 is selected from: 



1) H, Cg-Cg alkyl, C2~C<5 alkynyl, C3-6 cycloalkyl and heterocycle, unsubstituted or 

substituted with one or more substituents independently selected from: 
10 a) C1-6 alkyl, 

b) C3-6 cycloalkyl, 

c) aryl, unsubstituted or substituted with 1-5 sustituents where the 

substituents are independently selected from R 4 , 

d) heteroaryl, unsubstituted or substituted with 1-5 substituents 

15 where the substituents are independently selected from R 4 , 

e) heterocycle, unsubstituted or substituted with 1-5 substituents 

where the substituents are independently selected from R 4 , 

f) (F) p Ci-3 alkyl, 

g) halogen, 
20 h) OR 4 , 

i) 0(CH 2 ) s OR4 

j) C0 2 R 4 > 
k) S(0) m R 4 , 

1) CN, 
25 m) NR^R 11 , and 

n) 0(CO)R 4 ; and 



2) aryl or heteroaryl, unsubstituted or substituted with one more substituents independently 
selected from: 



30 


a) 


C1-6 alkyl, 




b) 


C3-6 cycloalkyl, 




c) 


(F)pCi- 3 alkyl, 




d) 


halogen, 




e) 


OR4, 


35 


0 


C0 2 R 4 . 
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g) (CO)NRl0Rll. 

h) SO2NR 10 R n . 

i) N(Rl0)SO 2 R 11 > 
j) S(0) m R 4 , 

5 k) CN, 

1) NR^RH.and 
m) 0(CO)R4; 

r!° and R 11 are independently selected from: H, Ci-6 alkyl, (F) p Ci-6 alkyl, C3.6 cycloalkyl, aryl, 
10 heteroaryl and benzyl, unsubstituted or substituted with halogen, hydroxy or C1-C6 alkoxy, where RlO 
and Rl 1 may be joined together to form a ring selected from: azetidinyl, pyrrolidinyl, piperidinyl, 
piperazinyl and morpholinyl, which is unsubstituted or substituted with 1-5 substituents where the 
substituents are independently selected from R 4 

15 R 4 is independently selected from: H, Ci_6 alkyl, (F) p Ci-6 alkyl, C3_6 cycloalkyl, aryl, heteroaryl and 
benzyl, unsubstituted or substituted with halogen, hydroxy or Ci-Cfi alkoxy; 

W is O, NR 4 or C(R 4 )2; 
20 CrJ and Q-T are selected from the following pairings: 
G-J is N and Q-T is C(R 5 )2 - C(R 5 )2, 

G-J is N, and Q-T is C(R 5 )=C(R 5 ), 

25 

G-J is N and Q-T is N=C(R 5 ), 
G-J is N, and Q-T is C(R 5 )=N, 
30 G-J is N, and Q-T is N=N, 

G-J is C=C(R 5 ), and Q-T is N(R 6 ), 
G-J is N, and Q-T is C(R 5 )2 -(C=0>, 
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G-J is N-C(R5)2, and Q-T is C(R5)2-C(R5)2, 
G-J is C=C(R5) and Q-T is C(R 5 )=C(R 5 ), 

5 

G-J is C=C(R5) 5 and Q-T is C(R 5 )=N, 

G-J is C=C(R 5 ), and Q-T is N=C(R 5 ), 
10 G-J is ON, and Q-T is C(R 5 )=C(R 5 ), 

G-J is N-C(R 3 ) 2 , and QT is C(R 5 ) 2 -(C=0)-, 
G-J is C(R 5 )-C(R 5 ) 2 , and QT is N(R 6 )-(C=0)-, 

15 

G-J is C(R 5 )-C(R 5 ) 2 , and QT is C(R 5 ) 2 -C(R 5 ) 2 , 
G-J is C(R 5 )-C(R 5 ) 2 , and QT is C(R 5 ) 2 -N(R 6 ), 
20 G-J is C(R 5 )-N(R 5 ), and QT is C(R S ) 2 -C(R 5 ) 2 , 

G-J is C(R 5 )-C(R 3 ) 2 , and QT is N=C(R 5 ), 
G-J is N-C(R 5 ) 2 , and QT is C(R 5 ) 2 -N(R 6 ), 

25 

G-J is N-N(R 6 ), and QT is C(R 5 ) 2 -C(R 5 ) 2 , and 
G-J is N-C(R 5 ) 2 , and QT is N=C(R 5 ); 
30 R^ is independently selected from H and: 

1) Cj-Cg alkyl, C 2 -Cg alkenyl, C 2 -C(5 alkynyl, C3-6 cycloalkyl and heterocycle, 

unsubstituted or substituted with one or more substituents independently selected from: 
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a) Ci-6 alkyl, 

b) C3-6 cycloalkyl, 

c) aryl, unsubstituted or substituted with 1-5 substituents where 
the substituents are independently selected from R^, 

5 d) heteroaryl, unsubstituted or substituted with 1-5 substituents 

where the substituents are independently selected from R^, 
e) heterocycle, unsubstituted or substituted with 1-5 substituents 
where the substituents are independently selected from R^, 





f) 


(F)pCi_ 3 alkyl, 


10 


g) 


halogen, 




h) 


OR 4 . 




i) 


0(CH 2 ) s OR4 




j) 


C0 2 R 4 - 




k) 


(CO)NR 10 R n . 


15 


1) 


CKCOXNRiPR 11 . 




m) 


N(R 4 )(CO)NR 10 R n , 




n) 


N(R 10 )(CO)R n , 




0) 


N(R 10 )(CO)OR n . 




P) 


SO2NR 10 R n , 


20 


q) 


N(R 10 ) SO2R 11 . 




r) 


S(O) m Rl0, 




s) 


CN, 




t) 


NRlORll, 




u) 


N(R 10 )(CX))NR 4 R 11 , 


25 


v) 


0(CO)R4; 



2) aryl or heteroaryl, unsubstituted or substituted with one or more substituents 
independently selected from: 
a) Ci_6 alkyl, 
30 b) C3-6 cycloalkyl, 

c) aryl, unsubstituted or substituted with 1-5 substituents where 
the substituents are independently selected from R^, 

d) heteroaryl, unsubstituted or substituted with 1-5 substituents 
where the substituents are independently selected from R^, 
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e) heterocycle, unsubstituted or substituted with 1-5 substituents 
where the substituents are independently selected from R 4 , 



f) 


(F)pCi- 3 alkyl, 


g) 


halogen, 




OR 4 . 


i) 


0(CH2) s OR4 


j) 


C0 2 R 4 . 


k) 


(CO)NRIOrH. 


1) 


O(CO)NR 10 R n , 


m) 


N(R 4 )(CO)NR 10 R n . 


n) 


N(Rl0)(CO)RH, 


o) 


NCR^XCOOR 11 . 


P) 


SO2NR 10 R n , 


q) 


N(RlO) S0 2 R n . 


r) 


S(O) m Rl0, 


s) 


CN, 


t) 


nrIOrH, 


u) 


N(RlO)(CO)NR 4 Rll, and 


v) 


0(CO)R 4 ; 



3) Ci_ 6 alkyl, 

4) C3-6 cycloalkyl, 

5) aryl, unsubstituted or substituted with 1-5 substituents where 
the substituents are independently selected from R4, 

6) heteroaryl, unsubstituted or substituted with 1-5 substituents 
where the substituents are independently selected from R4, 

7) heterocycle, unsubstituted or substituted with 1-5 substituents 
where the substituents are independently selected from R4, 

8) (F) p Ci-3 alkyl, 

9) halogen, 

10) OR 4 . 

11) 0(CH 2 ) s OR4 

12) C0 2 R 4 > 

13) (CO)NR 10 R n , 
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14) 


O(CO)NR 10 Rll. 


15) 


N(R 4 )(CO)NR10r11 


16) 


N(Rl°)(CO)Rll, 


17) 


N(Rl 0 )(CO)ORll. 


18) 


S02NRl°Rll, 


19) 


N(Rl°)S02R U . 


20) 


S(O) m Rl0, 


21) 


CN, 


22) 


nrIOrH, 


23) 


N(R1°)(CO)NR 4 rH, and, 


24) 


0(CO)R4, 



or two R 5 attached to the same carbon form the substituent =0, such that C(R 5 )2 may be C=0, 

1 5 where the number of substituents that are not H, can range from zero to three; 

R^ is independently selected fromH, substituted or unsubstituted C1-C3 alkyl, CN and CC^R^; 

p is 0 to 2q+l, for a substituent with q carbons 

m is 0 to 2; 

20 s is 1 to 3; 

and pharmaceutical^ acceptable salts and individual stereoisomers thereof. 

10. A compound selected from: 

25 
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and pharmaceutically acceptable salts and individual diastereomers thereof. 

5 

11. A pharmaceutical composition which comprises an inert carrier and the 
compound of Claim 1. 
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12. A method for antagonism of CGRP receptor activity in a mammal which 
comprises the administration of an effective amount of the compound of Claim 1. 

13. A method for treating, controlling, ameliorating or reducing the risk of headache, 
5 migraine or cluster headache in a mammalian patient in need of such which comprises administering to 

the patient a therapeutically effective amount of the compound of Claim 1. 
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